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Changes in the Statutory Law of Corporations Made by 
the Last Legislature. — Acts of Assembly, 1908, p. 338, § 41, 
amended by Acts of Assembly, 1922, p. 362. — By the amended sec- 
tion foreign corporations "authorised to do" business in this State, 
as well as such corporations actually doing business within the 
State (the former requirement), are required to pay the annual 
registration fee of corporations, other than purely charitable insti- 
tutions. 

Acts of Assembly, 1910, p. 87, § 43, amended by Acts of As- 
sembly, 1922, p. 363. — The new section, concerning the annual 
franchise tax of corporations, provides for the automatic revoca- 
tion and annulment of the charter ninety days after a failure to 
pay for two successive years such tax, as has been the provision re- 
garding the annual registration fee. This provision is added by the 
following new language: 

"and failure for two successive years to pay said tax, when such 
failure shall have continued for ninety days after the expira- 
tion of such two years, shall operate without further proceed- 
ings as a revocation and annulment of the charter of such cor- 
poration and the State corporation commission shall publish 
the fact of such revocation and annulment once a week for 
four consecutive weeks in a daily newspaper published in the 
city of Richmond, Virginia." 

V. C. 1919, § 5349, amended by Acts of Assembly, 1922, p. 213 — 
This section now includes stock or certificates of debt "of any 
national bank having its principal office in this State" and they 
may now by statute be transferred by the executor or administra- 
tor of a decedent qualified according to the laws of the domicile, 
when such stock stands in the name of a decedent domiciled with- 
out the State and no personal representative is known to have quali- 
fied within the State. The former section included only stock or 
certificates of this State or any corporation created by the State. 

V. C. 1919, § 3879, amended by Acts of Assembly, 1922, p. 416. 
— This section, providing that each stockholder shall have one vote 
in the meetings of the corporation, now includes "any corporation 
heretofore organized under any charter heretofore granted by any 
court or by the general assembly and authorized to do any act. to 
conduct any business, or to carry on any object or purpose per- 
mitted under section 3872 of this Code", (i. e., non-stock corpora- 
tions not organized for profit). The amendment provides specifi- 
cally for a vote in such case either in person or "by proxy". 

V. C. 1919, § 6063, amended by Acts of Assembly, 1922, p. 610. 
— The amendment adds specifically "vice-president" and "general 
manager" to the list of officers upon whom process may be served 
against any domestic corporation, other than a city or town. 

V. C 1919, § 3777, amended by Acts of Assembly, 1922, p. 783. 
— This act concerning the powers of corporations of this State con- 
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tains the following provisions, granting power to enter into part- 
nership agreements : 

"All corporations, other than public service corporations, organ- 
ized under the laws of this State shall have the power to en- 
ter into partnership agreements with other corporations hav- 
ing similar powers and purposes, whether organized under the 
laws of this or other States, or with any individual or indi- 
viduals; but no such agreement shall be entered into except 
the same be authorized in a stockholders' meeting by a resolu- 
tion passed by a unanimous vote of all the stockholders of 
each corporation affected, in the notice of which said meet- 
ing the object and purpose thereof has been duly stated." 

V. C. 1919, § 3780, amended by Acts of Assembly, 1922, p. 625. 
— The provisions of this section concerning the notice of meetings 
for the purpose of amending the charter have been altered by the 
substitution of the following language: 

"or after notice in writing shall have been given to each of the 
stockholders of record, by serving the same on them person- 
ally or by mailing it to their last known post-office address as 
furnished by them to the officers of the corporation, at least 
ten days prior to such meeting, and in such notice shall be 
stated the time and place of the meeting and its object." 

The former language of the statute was, "or upon ten days' notice 
given personally, or by mailing the same to all of the stockholders 
then of record, at their usual place of address". The alternative of 
notice by publication is preserved as before. 

A new provision as to the showing of the certificate of amend- 
ment is contained in the new language: 

"Such certificate shall show that the requirements of this sec- 
tion have been complied with and shall further show the total 
number of shares of each class of stock issued and outstand- 
ing having voting power, the number of such shares present 
and the number of such shares voting in favor of the proposed 
amendment," etc. 

If the amendment need be certified to the clerk of any court for 
recordation, the new section provides for its certification to the 
clerk of the "court in which the original charter was recorded", 
thus specifying what is the "proper court" (the words of the for- 
mer act) in such cases. 

V. C. 1919, § 3786, amended by Acts of Assembly, 1922, p. 628. 

The new statute requires "not less than ten days' " notice in 

writing to stockholders of meetings, unless other notice be provided 
by charter, provision of law, etc. The ten days' requirement is 
new, but the alternative by publication remains the same. 
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V. C. 1919, § 3788, amended by Acts of Assembly, 1922, p. 629.— 
The new language places a minimum of not less than ten dollars 
upon the fine for violation of the section, which minimum did not 
before appear. 

V. C. 1919, § 3810, amended by Acts of Assembly, 1922, p. 629. 
— This section as amended has the new provision that when the 
principal purpose for which the corporation was organized has 
failed, or the management abandoned by officers and directors, or 
operations suspended for three years, or the corporation has be- 
come insolvent, that the proper court of chancery jurisdiction may 
wind up and dissolve, dispose of assets, require payment of taxes, 
fees, and penalties due from the corporation, in a suit brought by 
any stockholder or stockholders holding at least one-fourth of the 
capital stock. 

V. C. 1919, § 382, amended by Acts of Assembly, 1922, p. 631. 
— This section is amended so as to require a report of foreign cor- 
porations "upon domestication", and of domestic corporations "upon 
organization". Formerly, the report was required "after the first 
election of officers and directors". The amendment further re- 
quires that such reports be on "forms to be secured from the State 
Corporation Commission", and that such reports respecting cap- 
ital stock show "classes separately, if more than one class" . 

V. C. 1919, § 3851, amended by Acts of Assembly, 1922, p. 637. 
—The new language of this act requires that the charter when cer- 
tified by the Secretary of the Commonwealth to the clerk of the 
proper court for recordation and when returned by such clerk to 
the clerk of the Corporation Commission, that each shall be done 
by registered mail or personal messenger. The failure on the part 
of such clerk to comply with the provisions of this section, ren- 
dering him liable to fine, is qualified and made a specific failure 
to comply when not done "within a reasonable time, not more than 
sixty (60) days from the date of issuing of charter by the State 
Corporation Commission". 

V. C. 1919, § 3854, amended by Acts of Assembly, 1922, p. 638. 
The fine now provided by this section for failure to file list of of- 
ficers is reduced in the minimum to "not less than ten dollars". The 
section formerly read, "not less than fifty dollars". 

V. C. 1919, § 3872, amended by Acts of Assembly, 1922, p. 639. 
—The amendment of this section eliminates the long, specific list 
of associations which may be incorporated and perhaps the rule of 
ejusdem generis therein brought to bear. The amendment permits 
the incorporation of "a company, society, or association, wo* organ- 
ized for profit, in which no capital stock is required, or to be issued . 
The prohibition of church or religious corporations is retained. 

V C 1919 § 3876, as amended by Acts of Assembly, 1920, p. 55, 
amended by Acts of Assembly, 1922, p. 639.— This section concern- 
in? the selling, conveying, incumbering, etc., of corporation prop- 
erty as amended, is made to refer to "any similar corporation 
chartered by any court or by any act of the general assembly of 
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Virginia", as well as to such chartered under Chapter 151 of the 
Code relating to non-stock companies. 

The provision that a vote by proxy as prescribed shall have the 
same effect as if cast by a member present in person, added by Acts 
of Assembly, 1920, p. 55, is retained. A further clause is added as 
regards the number of votes required, viz. : 

"provided, however, when the constitution of any such corpora- 
tion requires any of the above matters mentioned in this sec- 
tion to be approved by a larger vote than a majority, then the 
vote required to approve shall be governed by such constitution 
and not by this section." 

A. R. B., Jr. 
(To be concluded.) 



